January 16, 2009

City of Las Vegas
400 Stewart Avenus
LasVegas, NV 89101
Attn: City Councll

Ladies and Qentlomen:

We (the “Developer’”) and you (the “City’) have entered into a Disposition and Development
Agreement dated July 2, 2008 (the “DDA"). Terms not otherwise defined herein have the meanings
ascribed to them in the DDA.

The DDA oconoerms the development of oertain parvels of land in the City, including the Lady
Lucksmondmdnofdnpmp-dudwhthmbomddby Casino Center Drive, U.S.
nghmy” * Street and Stewart Avenuo (the ares bounded by Casino Ceater Drive, U.S. Highway
93, 4* Street and Stewart Avenus {s hereln the “TID 8ite™). The Developer is requosting that the City
form & Tourism Improvement District (the “TID”) under Chapter 271A of Novada Revised Statutes
(“NRS"™) whose boundaries generally consist of the TID site. The purpose of this letter is to provide
the City with cortain information to aseist it in making the findings it Is required to make under
Chapter 271 A of NRS in order to form the TID.

Developer intends to proceed with the of the Lady Luck Site and achiove the
requirements of the Lady Luck Threshold in a timely 00 a3 (o satisfy the condition precedant
described (n Section 8.02 of the DDA to soquisition of the ENA Conveyanos Site.

In addition, Developer intends to proosed with the acquisition and development of the BNA
Conveyance Site in a timely fashion, in the manner described in and in full compliance with the
requirements of Section 8.04 of the DDA and Bxhibit I thereto. That development is desoribed as the
“Mixed-Use Development” in the report entitled “Proposed Towrism Improvement District, An
Analysis of Selecied Regulatory Requirements” prepared by Applied Analysis, dated November 30,
2008.

Developer has the financial ability to carry out the development of the Lady Luck Site and the
acquisition and development of the ENA Conveyance Site as desoribed in the preceding two
panagrephs, as further evidenced by the attached two “COMMITMENT TO FUND BQUITY AND
MORTGOAGE LOAN" letters from CIM Pund I, LP. Developor and CIM Fund III L.P. have
furnished information about

()] the cost of the development of the Lady Luck 8Site and the acquisition and development

of the ENA Conveyance Site as describad in the preceding two paragraphs carrying
and

(i)  their respective financial conditions that demonstrate tho financial ability of the

Developer and CIM Fund III, L.P. as described (n this paragraph to Keyser Marston
Associates, Attn. Timothy C. Kelly (the “Reviewer’”). Developer understands that the
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Reviewer will review this information and provide a statament 1o the City based on this
information to aselst the City in confirming the financial ability of Developer and CIM

mm.u.wmoumwofmwymmuw
and developmant of the BNA Conveysnoe Site ss desoribed in the two

parsgraphs.

Nothing in this letter shall amend or waive any rights or responsibilities set forth in the DDA, or
Impose any additional obligations not expressly set forth in the DDA, and all such rights are reserved.

Thank you very much for your assistance on this project.

Sincerely,
CIM/LL Manager, LLC

o
o /,,,.,.,,//,, o

Secretary

00! Offico of Business & Development, Attn: Soott Adams, Director



CIM FUND ILI, L.D.
COMMITMANT I0 FUND BQUITY AND MORTGAGE LOAN

January 16, 2009
CIM/LL Mapager, LLC
6922 Hollywood Blvd., 9* Floor
Los Angeles, CA 90028
Re: Propsty Name Lady Luck Hotel & Casino
Ladios and OGentlemen:

CIM Pund HI, LP. ("CIM FUND" or the “Londer”™) is plossed t0 issue this
Commitment (this “Commitment™) to CIM/LL Manager, LLC (the “Developer™) to make () an
equity contribution to Developer (the “Bquity Coatribution™) and (if) a firet mortgage loan (the
“Loan™) 10 be seoured by the desoribed in Bxhibit A (e “Property”™) on the terme and
oonditions set forth heretn, in A and B sitached hereto snd made & pert horeof and in the
Final Approval Letter (dsfinod below), if lesuod,

Loan to sn entity or entities privarily affilisted with the Developer (the “Borrower™) provided that
the items set forth balow are satisfied.

CIM Fund's agresmamt to fimd the Bquity Coatribution and the Loan {s contingsnt
upon its reosipt and approval of the following:

1. The City of Las Vegas (the “City™) shall not have improperly withheld
{seuance of any and all building permits (inoluding without limitation
excavation, grading and building permits, referred to collectively as the
“Permits”) required for the commencement and continuation of
construction of the hots] and casino rehabilitation on the Property (the
*“Project™), and such issuance shall not be prevented or delayed by sny
moratorium on the issuance of any or all Permits,

2. T?gmmmmwmmnw.w-m
Polioy.

3. Devsioper shall have obtained a take out commitment from a permanent
lender reasonably acoeptable to Lender in an amount no loes than the
amount of the Losn.

Notwithstanding anything contained in this Commitment to the contrary, under no
ofrcumstances shall Developer or Borrower be entitled to epecifio performaence of this Commitment
or any term or condition hereof. Developer specificelly scinowledges for itself and on behalf of

Initial Here



Borrower that it has an adequate remedy at law in the event of any breach of this Commitment by
Lender,

This Commitment shall expire and b of no further force and offect on the Outside
Closing Date (as dofined in Exhibit A), by which time the Loan must bo closed subjeot to all of the
terms and conditions contained horein and in tho Final Approval Leiter, if issued,

The provisions of this Commitment cannot bo waived or modified unless such
waiver or modification is in writing and signed by both CIM FUND and the Developer. The Loan
Commitment and rolated materials submitted to CIM FUND shall survive the issuanco of this

Commitment.

This Commitment may be oxecuted in ono or more counterparts cach of which
shall constitute an original document and all of which together shall constitute ono document.
Developer has exccuted this Commitment for itself and on behalf of Borrower, and there are no
third party beneficiaries to this Commitment.

Your signature bolow will evidenco your acceptance of U terms of this Commitment.

Very truly yours,

CIM FUND LI, L.P.

by: CIM Fund IIl QP, its general

P

Initiel Here



This Commitment is hereby
confirmed and sccepted

as of ﬂﬂg Zl _H_M

CIM/LL Mansger, LIC

N X

Namo:  Nicholas V. Morosoff
Tide:  Secretary W

Initial Here
COM LL Manager Bauity and Loan Commitment-LL



Namw:

Use:

Approved Development
Cost Bstimate:
Bquity Amount:

Loan Amount:
Loan Term:

Ragularty Soheduled
P&} Payment;

Initinl Nere

Tha Propacty
Lady Luck Hotel and Casino

Bxtensive rehabilitation of existing Lady Luck Hotel and Casino. Current
improvements oonsist of 631 hotel rooms, 50,000 aquare feet of casino
space and 22,000 equare feet of retail space.

6.27 acres.

smimms (inoludes hard costs, plus soft costs equal to 20% of bard
ooty

The exocess of the Approved Development Cost Estimate over the Loan
Amount

An smount of up to 60% of the Approved Development Cost Estimats.

Five years Bom the first day of the first calender month following the
Closing Date, or such other term as agreed upon by Developer and Lender.

2.25% over the 90 day LIBOR rats, or such other intereet rale as agreed
upon by Developer snd Lender. Interest on the Loan will be peyable
moathly in arrears and shall be computed on the basis of the actual number
of days elapeed in the period for which such interest is payable by a daily
rate based on & 360 dey yeer.

A the constraotion period, the regularly sobeduled monthly principal
and intercst payment will be caloulstied by Lender based on a constant
stream of level monthly psyments of principal and interest which would be
sufficient 0 fuily amortize the Loan over thirty (30) years from the end of
the construction period.

Cid LL Munagey Gyuly snd Loss Commivent-LL



Loan Constant;

Collateral:

Outside Closing Date:

Loan Dooumentation:

Title Insurance Potioy

Statement
Cortificatos:

Inivial Nere

Summary of Teoms

The borrower identified below (the "Bormower”™) will be a newly-formed,
tingle purposs, bankrupicy remote entity inoluding & managing member that
{s also a single purpose entity (Bankrupioy remote status will require a non-
consolidation opinion and an independent director) formed exolusively for the
purposs of owning and operating the Property which meets the requirements
set forth on the BRE/SPE Addendum attached hereto.

The Loan Constant shall be (i) the sum of tweive (12) Regularly S8cheduled
P&] Payments divided by (ii) the Loan Amount.

Firet lien on the land and al] improvements located at the property described
in Bxhibit A. Pirst seourity assignment of all leases, rents and contracts
affecting tho Proporty. First lien oo all personal propecty, fixturos and
squipment of the Borrower on or used in conneotion with the Propecty.

The Closing Dats will be the date the Losn is actuslly funded, which shall
ooour on or before the Outside Closing Date.

December 31, 2010

The Borrower may not prepsy the Proposed Losn other then pursusat to the
terms hereof,

It is undersiood that the mortgage loan doouments, including, but not Limited
10, the promissory nots, mortgage and related collateral documents required
by Lander {oollsctively, the *Losn Doocumnants™), et be on Lander's
without substantial changes %0 enebls the Loan 10 be eligible for inslusion ina

i

;
;
]
?
:
{
:
i

Company or another ocompeny by Lender together with suoh
Muumthgm The
umwwwmu-&mnm
will deliver to Lender satisfactory judgement, tax lien, UCC and benkruptoy
scarches in thoss jurisdictions and against thoso individuals and entities
required by Londer. Applicant shall pay all title insuranoe and search costs. .

€O LL bianager Bquly sod Lean Commivment-LL



Current As-built
Survey:

Assumabdility:

Inktial Bere

Starting on the Closing Dats, Borrower shall deposit with Lender esorows %o
mmmormwwwmmmm
maintenance reserves, and leasing commissions snd tenant

in amounts desmed adequate by Lender, Mmmmmm
amounts a3 may be noted {n Bxhidit A.

Borrower or Developer vide all itema outlined in (a) through (t) in the
Comnﬂtmmlnh'mmdnmnocmam“hummﬂn
business days prior to the Rate Look Date.

Borrower shall deliver 1o Lender a ourrent as-duilt ALTA/ACSM mxrvey of
the Property, oertified within 30 days of closing, with such detail as required
by Lender. The survey muust be prepared by s state-licensed surveyor and be
soceptable to Lender in all respeots, Bocrower shall pay sll survey costs.

Borrower and/or Developer shall pay expenses of closing the Loan including,
but not limited to, Borrower's legal fees, CIM Pund’s logal focs and exponscs
88 desoribed above, coste of all third party studies (inoluding scoounting,
environmental, enginesring and sppruissl), title insurance ocosts and sll
recording and filing fees and taxes.

mdewwwﬂthhmm
Bomower or constituent interests in

|

(i) On & monthly besis, rent rolls and property opersting statoments for
wuch prior period as Lender
been securitieed or sold as & whole

(i)  sonusl property opemating statements and operating budgets;

(i)  quartecly and annual balance sheets and profit and loss statements for
the Property; and

(lv) such other additional financial and management information as
Lender may require from time to time.

An sssumption of the Loan will be peymitted on a three-time basis after the
first yoar of the Loan Term, on payment of s one peroont (1%) fee for the first
sssumption and a one-half percent (0.5%) fee for the 2nd and 3rd
assumptions, and subject to Lender's approval of the transferees. Not
withstanding the above, an assumption will be permitted during the first 12

CBM LL Manager Buiyy 00d Looss Commivment-LL



months {f the Borrower provides the Lender with 50 days writien notice.

8ale of Loan In the event the Loen {s securitised or sold ss s whole loan, Borrower sgrees

Seourities: fo meet with representatives of the national oredit rating agencies and
prospective purchasers end investors t0 disouss the business end operations of
the Propasty and t0 ocooperate with the ressomable requests of such
repregentatives, purchasers, investors snd CIM FUND.

Indenmity and The Losn Doouments shall contain an environments! indemnity sad »

guaranty of recourse obligations from Borrower and Developer, each of which
shall be satisthotory in all respects to CIM FUND.

Inktial Hore
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EXHIBIT C
SPE Addendum

CBd Pead’s roquiraments oy bomvowing sntity strasturss 20 oot Sorth balow,

A SINGLE ABSET ENTITY (“SAR")

m h:ﬁ-mdml sad lncidentsl persomal “;lhepudl::

oV L

such real sstate. The CIM FUND hum-mmmw

the Borrower la the ordinary course of i that arv relaied 10 the ownership of the real sstale) and

the Borrower agreee 10 the "separstenses covessals” outlined ia CTM Pund'e smndard ™
covensats muigt aleo Do incleded in the Borrower's formstion documents. Ou losns wnder $5

mmmmhm For loams from $5 million wp 0 $10 million, an SAR b

B, SINGLE PURPOSE ENTITY ("S22")

An BPE will have one of two structares: (i) o limited partnership Borrowsr with & sole corporate general
mum-mmvmmuwmmm. ™
Borrower meets all the requiremsnts for aa SAB sbove. In addition, the corporste geners] pareer of
managing member, M amet i its formation dooumenis agres 10, among other things (s) the
MPANISnsss 0Ovenanty 00 sbove and (b) 10 Limit its activities 10 the management of the Borrowes.
For loans from $10 million up 10 §13 miltion, an SPB s required.

C. PANKRUNICY REMOTE SI'R

A Borrower thet s a baskrupicy remoie, single purposs eatity (SPB) meets sll the requiremsnts of aa SPB
shove. In addition, (i) the member or gensrsl musel have at least ome
independent director, (L) the consent of the diceciorns b for certain actions relsted 1o the
mﬁWWhWﬁMMnHM
in the foliowing paragreph aad (i) Borrower’s dalivers & substantive non-consolidetion opialon

The unanimons conssnt of the directon e required with respect 1o the genaral partaer or ounaging meenber
and the Borrower 10 ({) file, or comsent t0 the fling of, a beakrupicy or insolvency petition or otherwise
tnetitute insolvency procesdings or otherwiss soek relisf under any Laws relating 1o the relisf from debts or
the protection of debtors generally; (L) seek or consenl to the appointment of & recelver, liquidstor,
sssignes, trustee, sequastrator, custodian or any other similar official for the geners] partne/maneging
member or the Borrowsr; (lif) make any assignnwct for the beoefit of creditors of the generul
parmec’/managing member or the Borrowsr; or (iv) take any sctioa in furtberance of any of the foregoing.

A bankrupicy remote SPB is required on all loans of 313 million and above.




The mortgage sets forth the separaienses covensnts sgreed o by the Borrower snd 10 the extent required
and applicable, its geners] partosr or managing membes, a order 1o ouintain its SPB status.

Ths Borvower covenants and agrees that it does not and shall sol and further (A) If Borrower is & Limited
partnarship, its corporats geners) partner doss Bot and shall not or (B) If Borrowee i & limised Hability
compeny, lts corporate managing member doss not and shall not:

2. soquire of 0wn any malerial sesets other than () the property, aad (1) such incidenta] personal property
8 may be necessary for the operstion of the proparty;

mmuummmmyMMhmmw
Mhhndhh%olhm«m qualification to
the stade whare hmumummmmma
londer, soend, modify, m«mnmmumdmwam
mm«mduﬂmmumumw
docurnents, s the cese may be;

5. own any subsidiary or make any lavestment in, sny parson or emtity without the consmt of lender;

6. couxniagle its assets with the aseets of any of its members, general partoars, affilizies, principals, o
any othar parson or satity, nor Al 10 bold all of its asests in It own name;

members, partners, principals
principal of Borrower, and any other petsoa or eatity;
10. snler indo sny contract or agresnent with say member, genera) pertaer, principe]l or affiliate of

member, geoeral partaer, principal or affiliste of the borroww, guarsnior or indemnltor, o¢ any
matber, geoecs] partner, principal or affiliste thareof

L1, seek the dissolution or winding up in whole, o¢ in part, of Bocrower;
12. fadl to correct any kmown misunderstandings regarding the separsia identity of Borrower;
13. bold itself out 40 be responaible for the debis of snother psrson;

14. roake aay loans or sdvances to any third party, including say member, general ﬂl;dw
afiliste of Borrower, or any member, geners] partnee, principal or affiliate thereof, nor boid
svidence of indebtednass fsmed by any other parsoa or sntity (other thaa cash and investrusat-grade
securities);

15. fadl to file its own tax returns, not file a consolidated feders] income tax return with any other entity;

Initial Here
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" size and charsoter and in lght of its contermplated business operstions;

18, share any common logo with or bold itself out as or be considersd as a or division of (i)
any gensral partaey, principel, member or affitiate of Borrower, (i) way of & pemeral partoer,
prinoipal or member of Borvower, or (i) sny other person or emtity;

19. Gl o maintain separass financisl sistements, showing its sasets and Habilities sepersis and apart from
those of any other pereon of eniity;

20. bave its assets listed on the finencial stetenwnt of say other sntity;

21. Bl 10 obssrve sll spplioable organizational formalities;

22. Al o pay the salzries of its own ecxployess (if any) from its ows Amds;

2). All v maintain & sufficient aumber of smploysss i light of s costemplaied business operstions;

f
5
B
E
t
|
I
his

§
i
I
g
;;:-:
i}
Ea
i
i
sl

partasr, customer, suppliee or other person. (A9 used herein, the terma * * means the possession,
direcdy or indirectly, of the powee 10 direct oc cause the direction of msnagecsat, policies or activities
of & parson oc entity, whether through ownership of voting securities, by contract or otherwise,))

Initial Here
CB4 LL Manager Byuity and Loan Commmivnsns-LL



CIM FUND L1, L.D.
COMMITMEBNT TO FUND BQUITY AND MORTGAGE LOAN

January 16, 2009
CIM/LL Marsger, LLC
6922 Hollywood Blvd., 9* Floor
Los Angelos, CA 90028
Re: Property Name: Las Vogas BNA
Conveyance Site
Ladies and Gentlemen:

|
|
:
E
|

equity oon
“Loan") to be secured by the propecty desoribed in Bxhibit A (the “Property’™) on the terms and
oonditions st forth herein, in Exhibits A and B attached horeto and made a part hereof snd in the
Final Approval Letter (defined balow), if issued.

the {teme set forth below are satisfied.

CIM Pund’s sgreement to fimd the Bquity Contribution and the Loan is contingent
upon fts receipt and spproval of the following:

1. Tha City of Las Vegas (the “City™) shall have satisfied all Conditions
Precedent to Developer's Purchase of the ENA Site, as defined in the
Disposition Development Agreement betweon the City and the Daveloper,

dated July 2, 2008 (the “DDA"™).

2. Dewvsloper, or any permitted nomines, sasignee or sucoessor in interest,
shall have satisfied all Conditions Precedent to Developer's Purchase of
ENA Conveyance Site, as defined in the DDA.

3. The City of Las Vegas (the “City*) shal! not have improperly withheld
{snanoe of any and all building permits (inoluding without limitation
sxcavation, grading and building permits, referred to collectively as the
“Permits™) required for the commencemant and continuation of
oconstruction of the mixed use projest to be developed on the Property (the
“Project”), and such {ssuance shall not be prevented or delayed by any
morstorium on the issuance of eny or all Permits.

4. The Title Company has irrevocably committed to issue & Lender's Title
Poticy.

Inidial Heore
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Borrower that it has an sdequato remedy at law in the event of any bresch of this Commitment by
Lender.

This Comumitment shall expire and be of no further force and offect on the Qutside
Closing Date (as defined in Bxhibit A), by which time tho Loan must be closed subject to all of tho
terms and conditions contained herein and in the Final Approva) Letter, il issued.

The provisions of this Commitment cannot be waived or modified unless such
waiver or modification is in writing and signed by both CIM FUND and the Developer, The Loan
Commitment and related materials submitted to CIM FUND shall survive the issuance of this
Commitment,

This Commitment may bo executed in ono or more counterparts each of which
shall constitute an original document and all of which togother shall constitute one document.
Dovoloper has executed this Commitment for itself and on behalfl of Bommower, and there are no
third party beneficiaries to this Commitment.

Your signature below will evidence your acceptance of the termu of this Commitment.

Very truly yours,

CIM FUND IIL, L P,
by: CIM GP, L)L, its genen)
partner

-nf Avraham Shemesh 4

Initial Here



This Commitment is hereby
confimmed and accepied

ssof 7Y 21 __,_m‘\

CIM/LL Manager, L1.C

By: / { ‘//_/ 7
Name: Nicholas V. MM“'_..«‘(
Title:  Secretary

Initial Here
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Name:

Use:

Land Aree:

Appcoved Development
Cost Betimate:

Equity Amount:

Loan Amount;
Loen Torm:

Rogularty
P&!I Payment:

Tha Propsrty
Las Vogas BNA Conveyanoes 8ite

Mixed Use Prajeot inoluding (s) 200,000 square feet of retall, (b) 142,500
o?deoM(c)aSMmhnI.nnd(d)wbso.OOOmM
of gaming.

549 acrce.

$311,939,377 (ncludes land soquisition, hard costs, plus soft costs equal o
20% of hard costs)

The excess of the Approved Development Cost Estimats over the Loan
Amount.

An amount of up to 60% of the Approved Development Cost Bstimate.

Pive yoars from the first day of the first calendar month following the
Closing Dats, or such other term a4 agreed upoa by Developer and Lender,

2.25% over the 90 day LIBOR rate, or such other interest rate ss sgroed
upon by Developer and Lender. Inlerest 0n the Loan will be paysble
monthly in arrears and shall be computed on the besis of the sctusl pumber
of days elspeed in the period for which such intereet is payable by a dally
rate basod on a 360 day yoar.

Afwr the construction period, tho regulerly echeduled monthly principel
and interest payment will be celoulated by Lender based on a conetant
stream of level monthly paymeats of principal and interest which would be
sufficient to fully amortize the Loan over thirty (30) years from the end of
the construction period.



Losn Constant:

Coliateral:

Closing Date:

Outside Closing Date:
Propayment:

Loan Dooumentation:

Title lnsuranoe Policy

and Finanoing
Staternent
Cortificatos:

Recording Costs:

Inivial Hore

Summary of Tenne

The borrower identified below (the "Borrower™) will be s newly-formed,
single purpose, bankruploy remots entity including « managing member that
is also & single purpose entity (Bankruptcy remoto status will require & non-
oconsolidation opinion and an independant director) formed exolusively for the
purpose of owning and opersting the Property which meets the requiroments
st forth on the BRE/SPE Addendum attached hercto.

The Loan Constant shall be (i) the sum of twelve (12) Regularly Scheduled
P&I Payments divided by (if) the Loan Amount.

First lien on the land and all improvements located at the propearty described
in Bxhibit A. First security assignment of all leases, rents and contrects
affecting the Property, Ptrst Lien on all porsonal property, fixtures and
oquipment of the Borrower on or used in connoeotion with the Property.

The Closing Date will be the date the Loan is sctually Anded, which shall
oocur on or before the Outside Closing Date.

June 2,2018

The Borrower may not prepay the Proposed Loan other then purmant to the
tevos hereof.

It is understood that the mortgage loan documents, inoluding, but not limited
{0, the promissory nots, mortgage and relased collstera! documents required
by Lender (collectively, ths “Loan Documents™), must be on Lender's forms
without substantial ohanges ¢ snable the Losn to be eligible for inclusion in a
possible seoursitization pool. The Losn must meet standards for the
commercial mortgage securitization market as determined by CIM FUND
from time to time. Borrower and Developer must asawre complisnce in this

regard.

Applicant shal) detiver to Lender a preliminary title report and, at closing, a
full-coverage mortgages’s title insurance policy, issued by Old RepublicTitle
Company or another company spproved by Leunder togother with such

endorsements s may be required by Lender. The form and content of the
title insurance policy shall be satisfhotory to Lender. In addition, Applicant
will deliver to Lender satisfactory judgement, tax lien, UCC and bankauptoy

soarchos in those jurisdictions and against those individuals and entitics
required by Lender. Applicant shall pay all title insurance and search costs. .

Borrower shall pay all recording ocosts, morigage taxes, transfer taxos,
intangible taxes, documentary stampas, filing foes and any other costs s may
be naoessary to effect the recording of the mortgage instrument, filing and
recording of financing statements and recording of sny other neocessary



Requirements:

Assumabdility:

Iniial Hore

instruments.

Starting on the Closing Dats, Borrower shall doposit with Lender escrows to
asexe adoquate acorual of funds 10 pay real estate taxes, insursnce, ongoing
maintensnoe reserves, and leasing commissions and tesant improvements, atl
in amounts desmed adequats by Lender, but not loss then suoh minimum
amounts ss may be noted in Bxhibit A,

Borrower or Developer shall provide all items outlined in (a) through (1) in the
Commitment in form and substance satisfaciory (o Lender not less than five
business days prior to the Rate Look Date.

Borrower shall deliver to Lender & current as-bullt ALTA/ACSM nxvey of
the Proparty, oertified within 30 days of olosing, with such detall as required
by Lander. The survey must bo prepered by a state-licensed surveyor and be
soooptable to Lander in all respocts. Borrower shall pay ell survey costs.

Borrower and/or Developer shall pay oxpenses of closing the Loan including,
but not timited to, Borrower's legal focs, CIM Fund's logal foos and exponscs
a3 described above, costs of all third party studies (inoluding scoounting,
sovironmental, engineering and sppralsel), title ineurance ooets end all
recording snd filing foes and taxes.

No edditional financing of any type will be allowed on the Property, the
Borrower or constitunt intorests in the Borrower.,

(i)  ennual property operating statements and operating budgets;

(i)  quarterly and annual balance sheets snd profit and loss statements for
the Property; and

(lv)  such other additional financial and management information ss
Lender may require from time to time.

An assumption of the Loan will be permitted on & three-time basis after the
first yoar of the Loan Term, on payment of a one percent (1%) fee for tho first
assumption and s oune-half percent (0.5%) fee for the 2nd snd 3rd
assumptions, and subject to Lendor's approval of tho transforees. Not



Sale of Loan o¢

Initial Hore

withstanding the sbove, an assumption will be parmitted during the firet 12
months if the Borrower provides the Lender with 90 days written notios.
u

In the svent the Loan is seouritized or s0ld as a whole loan, Borrower agress
to mest with representstives of tha national oredit rating sgemcies and
prospective purchasers and investors to disouss the business and operations of
the Property and 0 oooperate with the ressonable requests of such

reprosentatives, purohasers, investors and CIM FUND.

The Loan Documents shall contain sn environmental indemnity and a
guaranty of recourse obligations from Borrower snd Developer, each of which
shall be satishotory in all respects to CIM FUND.



EXHIMIT C
SPE Addeadum

CIM Puad'e requirements for bomowing entlly stracshures 200 oot farth below.,

for b
such real sstetw. The CIM FUND num%%mmu
the Borrower in the ordinary course of that sre relaied 10 the ownecship of the res) sstals) and

tha Borrower agress &0 (he “separsiensss covemaats” outhined i CIM Pund’s standard mortgage. The
covenanls must also be included in the Borrower’s fomution documents. On loass wnder §5
o single aseet eatity (SAR) is desired For Joass from $$ million up 10 $10 million, ax SAB s

peaden drwo, () m ol o

independent director, (1) the comsent hﬁmb br certain aotions releted 1o the
mwmumm © baskyupicy and other matters 80 set forth
in the bllowing aad (i) Borrower's delivers & substantive non-consolidation oplalon

scosptable to CIM .
The usanimous conseat of the directors is required widh Mwumm

Nh!mvwh(ﬂﬁh-um»hﬂh.of.a or insolvency petition or otherwise
ingtitute insolvency proceedings or otherwise sesk relief under sny lawy relating 10 the relief from debls or

any smignment
wmummu(mthMhMofmofﬂum
A bankrupicy remole SPB is required on alf Joans of $135 million and above.

D, SEPARATENESS COVENANTS
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The morigage sets forth the separsiensss covecants agreed o by the Borrower and to the extent required
and applicable, its geners! partner o raneging member, tn order to maintadn its SPE statue,

The Borrower covenants and agrees that it doss not snd shall sot aad further (A) If Borrower Is & Limited
partasrship, its corporate general partasr does not and aball vot or (B) If Borrower is & limited Lisbility

company, its corporate managing mamber does not and shell pot:

. sogage io sny business or sctivity other than tw ownership, operstion and owintenince of the
property, and activities incidents) thereto;

3. acquire or own any malerial sssets other than (i) the property, and (i) such incidents] personal property
as may b necessary for the oparstion of the property;

3. marge into or consolidate with acy person or eutity or diseolve, terminate or liquidets in whole or in
part, transfor or otherwise dispoes of al} or substantislly all of its sssets or change its Jegal structure,
without in sach case lender’s consent;

4. 0 preserve its sxistence as an enlity wyummmymmhwm(u
w!hbb)mhhhmofﬁjw%oﬂum and qualificstion %o
mummmumbmumummwnmwa
isader, amend, modify, lerminate or il ® comply with the provisions of Bocrower’s partasrship
agresend, article or ocertificets of incorporetion, articles of orgamizetion or similar organisationa!
docurnsnts, a4 tw case may be;

3. own sny subsidisry or amks any investment tn, any persoa or entity without the consent of lender;

6. commingle its sssets with the assets of any of its members, geaers! partasrs, affilisis, principale, or
any other person oc satity, nor fall w0 hold al) of its aseets in lte 0wy mars;

7. incur any debd, secured or ommecured, direct or contingest (including puemaieeing any
other than the debt, sxcept for trade paysbles in the ordinary course of ity business of owning sad
openating the property, provided that such debt is not evidenced by a now and s paid when dus;

8. becoms insolveat and fall ko pay its debis and Habilities from its sasets 85 the sare shall become due;

9. Nil o meintsin its records, books of acoount and bank sccomsts separate sad spart from thoss of the
munbm. principals and affilistes of Borrowes, the affilisies of & member, partoer or
Borrowsr, and any other person or sntity;

Io.mimommm«wmwlﬁwm goneral partosr, principal or affiliate of
Borrowwr, guarsnior o iademitoe, or any member, partasr, principel or affiliste thereof,
mmmﬁmumm& , commercially reasonsble end substaniially

ummumuhmn.buunmmmmmwaummm
member, gensral partosr, principel o affilise of the bomrowwr, guansnior or indemnitor, or any
member, genaeral partner, principal or affiliste thereof;

11. seak the dissolution or winding up in whols, or In part, of Borrower;

12, fil to comrect aay known misunderstandings regarding the separats identity of Borrower;

13. bold itself out to be responsible for the debts of another person;

14. make any loans or advances to any thizd party, including any member, general partoer, priacipal o
affiliate of Borrower, oc any member, general partoer, principal or sffitiate thoreof, nor buy or bold

Mduu)ofindobbdnm fssuad by any other pacson or entity (other than cash and investment-grade

1$. Al to file (ts own tax returne, not fils s consolidated frdera] income tax retum with any other sutity;

Iniial Heore



16.

¥ 8

I'.

.

Al 10 malstain for the normal cbligations reasonably foressssble in & business of its
sine and charnoter and in light of ity contempleted business operations;
share any common logo with or bold itself out ae or be considered as a or division of ()

department
any goosral partaer, MW«MOIDM.(H)WMOHMW.

. (all 10 pay the salaries of its own employsss (if say) from its own finds;
. fail %0 maintain & suliicient suraber of employess in light of its conlemplated business operstions;
. Bdl 10 allocets fairty and resecnsbly sny overbead expenses that are shared with xa afflliate, including

peying for offics space and services performed by any smployee of an affilisee;

, il 40 use sopareie stationery, involoes, and chiacks bearing its own same;
. pledge its aseets for the bemeflt of say other persoa or emtity, other thas, with respect 10 the Bormower,

in connsotion with the mortgage loas;

perinac/managing mamber, and bas not besm ot sny tee dexing the preceding five (5) years: (a) &

g

|
g

i
i
T
I
i
i
i

pertasc/managing member, 4w Borrower oc any affiliste of sither of theen; (c) a parson or
codtrolling or under conxmon control with say such etockholder, , CUFIOMI,
parson; or (d) a member of the immediste Aimily of any such , director, offioer,
parinee, customer, supplier or other parson. (As wsed berein, the term “coalrol® mesnt the posssesion,
directly or indirectly, of the powee 1 diceot or cause the dicection of management, polioles or sctivities
of » person or eatity, whether through ownership of voting securitiss, by contract or otherwise.)}

i
hi
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